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RESOLUTIONS DE L'ASSOCIE UNIQUE 
DU 21 DECEMBRE 2016 

Numero 16/37.074 

In the year two thousand and sixteen, on the twenty-first day of the month of 
December. 

Before Us, Maitre Henri BECK, notary, residing in Echtemach, Grand Duchy of 
Luxembourg. 

THERE APPEARED: 

Blue Acre SCS, a limited partnership ( societe en commandite simple) incorporated 
and existing under the laws of the Grand Duchy of Luxembourg, having its registered 
office at 5 rue Guillaume Kroll, L-1882 Luxembourg, Grand Duchy of Luxembourg 
and registered with the Luxembourg Register of Commerce and Companies under 
number B 202.541, hereby represented by its general partner ( associe commandite) and 
manager. Blue Fountains LLC, a limited liability company incorporated under the 
laws of the State of Delaware, United States of America, having its registered office at 
Corporation Trust Center, 1209 Orange Street, City of Wilmington, County of New 
Castle, Delaware 19801, United States of America and registered with the Delaware 
Secretary of State under number 5844706, 

here represented by Peggy Simon, employee, having her professional address at 
L-6475 Echtemach, 9, Rabatt, by virtue of a power of attorney given under private seal. 

The said power of attorney, initialled "ne varietur" by the proxyholder of the 
appearing party and the undersigned notary, shall remain annexed to this deed for 
registration purposes. 

Such appearing party, represented as stated here above, has requested the 
undersigned notary to state that: 

I. The appearing party is the sole shareholder (the "Sole Shareholder") holding all 
the issued shares representing the entire share capital of HRB Global Holdings S.a r.l., 
a private limited liability company ( societe a responsabilite limitee) incorporated and 
existing under the laws of the Grand Duchy of Luxembourg, having its registered office 
at 5 me Guillaume Kroll, L-1882 Luxembourg, Grand Duchy of Luxembourg and 
registered with the Luxembourg Register of Commerce and Companies under number 
B 180.974, incorporated by a deed of Maitre Martine SCHAEFFER, pre -named, dated 
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3 October 2013, published in the Memorial C, Recueil des Societes et Associations, 
number 3075 on 4 December 2013 and whose articles of association have been 
amended for the last time by a deed of Maitre Martine SCHAEFFER, pre-named, dated 
28 December 2015, published in the Memorial C, Recueil des Societes et Associations, 
number 915 on 29 March 2016 (the "Company"). 

II. The Company's share capital is set at twenty-seven million one hundred and 
fifty thousand United States dollars (USD 27,150,000.-) represented by two million 
seven hundred and fifteen thousand (2,715,000) shares having a par value of ten United 
State dollars (USD 10.-) each, fully paid-up. 

III. The agenda of the meeting is worded as follows: 

i. reduction of the share capital of the Company by an amount of nine thousand 
and nine hundred United States dollars (USD 9,900), to bring it from its current amount 
of twenty-seven million one hundred and fifty thousand United States dollars (USD 
27,150,000.-) down to the amount of twenty-seven million one hundred and forty 
thousand one hundred (USD 27,140,100.-), by the cancellation of nine hundred and 
ninety (990) shares held by the Sole Shareholder, the full amount of which shall be 
repaid in cash to the Sole Shareholder on or around 1 January 2017; 

ii. increase in the share capital of the Company by an amount of one hundred 
and thirty thousand and forty United States dollars (USD 130,040), to bring it from its 
current amount of twenty-seven million one hundred and forty thousand one hundred 
(USD 27,140,100.-) to the amount of twenty-seven million two hundred and seventy 
thousand one hundred and forty United States dollars (USD 27,270,140.-), by (i) 
incorporating into the share capital of the Company an amount of one hundred and 
thirty thousand and forty United States dollars (USD 130,040), currently booked in the 
premium account 115 of the Fuxembourg standard chart of accounts Rapport en 
capitanx propres non remunere par des titres") of the Company, and the reduction of 
the premium account 1 1 5 by the same amount and (ii) issuance by the Company of 
thirteen thousand and four (13,004) new shares, having a nominal value of ten United 
States dollars (USD 10,-) each, all identical to the existing shares, to be allotted to the 
Sole Shareholder; 

iii. amendment of article 5 paragraph 1 of the articles of association of the 
Company in order to reflect the above resolutions; 

iv. delegation of powers; and 

v. other matters. 

The Sole Shareholder then adopted the following resolutions: 

FIRST RESOFUTIOA 

The Sole Shareholder resolved to reduce the share capital of the Company by an 
amount of nine thousand and nine hundred United States dollars (USD 9,900), to bring 
it from its current amount of twenty-seven million one hundred and fifty thousand 
United States dollars (USD 27,150,000.-) down to the amount of twenty-seven million 
one hundred and forty thousand one hundred (USD 27,140,100.-), by the cancellation 
of nine hundred and ninety (990) shares held by the Sole Shareholder. 

The Sole Shareholder further resolved that the total amount of nine thousand and 
nine hundred United States dollars (USD 9,900), corresponding to the nominal value of 
nine hundred and ninety (990) shares which are cancelled, shall be repaid to the Sole 


2 



Shareholder by way of a payment in cash on or around 1 January 2017. 

The Sole Shareholder confirmed that after the capital reduction, the Company shall 
have sufficient funds to pay all debts and liabilities of the Company towards its creditors 
and therefore instructed the managers of the Company to repay the amount of nine 
thousand nine hundred United States dollars (USD 9,900) to the Sole Shareholder on 
or around 1 January 2017. 

The Sole Shareholder further undertook to (i) indemnify the managers of the 
Company against any action which could be initiated against them by any creditor of 
the Company, in relation to a debt existing as at the date of publication of this deed in 
the Recueil electronique des societes et associations (“RESA”) and which would be 
payable after said date, as a result of the repayment of the amount of nine thousand nine 
hundred United States dollars (USD 9,900) to the Sole Shareholder and (ii) provide said 
creditors, if any, with securities to guarantee the payment of the debts in question after 
the date of publication of this deed in the RESA. 

SECOND RESOLUTION 

The Sole Shareholder resolved to increase the Company's share capital by an 
amount of one hundred and thirty thousand and forty United States dollars (USD 
130,040), to bring it from its current amount of twenty-seven million one hundred and 
forty thousand one hundred (USD 27,140,100.-) to the amount of twenty-seven million 
two hundred and seventy thousand one hundred and forty United States dollars (USD 
27,270, 140.-), by incorporating into the share capital of the Company an amount of one 
hundred and thirty thousand and forty United States dollars (USD 130,040) currently 
booked in the premium account 1 1 5 of the Luxembourg standard chart of accounts 
Rapport en capitaux propres non remunere par des titres ”) of the Company, reduction 
of the amount booked in the premium account 1 1 5 by the same amount and issuance 
by the Company of thirteen thousand and four (13,004) new shares, having a nominal 
value of ten United States dollars (USD 10.-) each, all identical to the existing shares, 
to be allotted to the Sole Shareholder. 

As a result, the two million seven hundred and twenty-seven thousand and fourteen 
(2,727,014) shares of the Company are held by the Sole Shareholder. 

THIRD RESOLUTION 

The Sole Shareholder resolved to amend article 5 paragraph 1 of the articles of 
association of the Company in order to reflect the changes resulting from the previous 
resolutions. Consequently, article 5 paragraph 1 of the articles of association of the 
Company shall read as follows: 

" Art.5 . Share capital. The share capital is set at twenty-seven million two hundred 
and seventy thousand one hundred and forty United States dollars (USD 27,270,140) 
represented by two million seven hundred twenty-seven thousand and fourteen 
(2,727,014) shares, having a nominal value often United States Dollars (USD 10) each, 
fully paid-up. " 

FOURTH RESOLUTION 

The Sole Shareholder resolved to update the share register of the C ompany in order 
to reflect the changes resulting from the above resolutions and to grant powers and 
authority to any manager of the Company, each acting individually and with full power 
of substitution, to register on behalf of the Company in the share register of the 
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Company the redemption of 990 shares owned by the Sole Shareholder and the issuance 
of 13,004 new shares allocated to the Sole Shareholder. 

DECLARATIONS 

The undersigned notary who understands and speaks English, noted that, on 
request of the above appearing party, this deed is worded in English followed by a 
French translation and that, in case of discrepancy between the English and the French 
versions, the English version will prevail. 

Whereof, this notarial deed was drawn up in Echtemach, on the day mentioned 
above. 

After having been read to the proxyholder of the appearing party, said proxyholder 
of the appearing party signed this deed together with the notary. 

Suit la traduction fran^aise du texte qui precede : 

L'an deux mille quinze, le vingt-et-unieme jour du mois de decembre. 

Par-devant Nous, Maitre Flenri BECK, notaire de residence a Echtemach, Grand- 
Ducht de Luxembourg. 

A COMPARU: 

Blue Acre SCS, une socittt en commandite simple constitute et regie par les lois 
du Grand-Ducht de Luxembourg, ayant son siege social au 5, me Guillaume Kroll, L- 
1882 Luxembourg, Grand-Duche de Luxembourg et immatriculte aupres du Registre 
de Commerce et des Socittts Luxembourg sous le numtro B 202.541, representee par 
son associe commandite et gerant, Blue Fountains LLC, une societe a responsabilite 
limitee constitute en vertu des lois de l’Etat du Delaware, Etats-Unis d'Amtrique, dont 
le siege social est sis a Corporation Trust Center, 1209 Orange Street, City of 
Wilmington, County of New Castle, Delaware 19801, Etats-Unis d'Amtrique et 
immatriculte aupres du secrttaire d'Etat du Delaware sous le numtro 5844706, 

ici reprtsentte par Peggy Simon, employte, demeurant professionnellement a L- 
6475 Echtemach, 9, Rabatt, en vertu d'une procuration donnte sous seing privt. 

Ladite procuration apres avoir ttt signte « ne varietur » par le mandataire de la 
partie comparante et le notaire instrumentant, restera annexte au present acte pour les 
besoins de l'enregistrement. 

La partie comparante, reprtsentte comme indiqut ci-dessus, a requis le notaire 
instrumentant d'acter que: 

I. La partie comparante est l'associt unique (l"'Associe Unique") dttenant toutes 
les parts sociales reprtsentant la totalitt du capital social de HRB Global Holdings S.a 
r.l., une socittt a responsabilitt limitte constitute et rtgie par les lois du Grand-Ducht 
de Luxembourg, ayant son siege social au 5, me Guillaume Kroll, L-1882 Luxembourg, 
Grand-Ducht de Luxembourg, et immatriculte au Registre de Commerce et des 
Socittts du Luxembourg sous le numtro B 180.974, constitute par un acte de Maitre 
Martine SCHAEFFER, en date du 3 octobre 2013, publit au Mtmorial C, Recueil des 
Socittts et Associations n° 3075 le 4 dtcembre 2013 et dont les statuts ont ttt modifits 
pour la demiere fois par un acte de Maitre Martine SCHAEFFER, prt-nommte, en date 
du ler octobre 2014, publit au Mtmorial C, Recueil des Socittts et Associations n° 
915, le 29 mars 2016 (la "Societe"). 

II. Le capital social de la Socittt est fixt a vingt-sept millions cent cinquante mille 
dollars amtricains (USD 27.150.000,-) reprtsentt par deux millions sept cent quinze 
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mille (2.715.000) parts sociales ayant une valeur nominale de dix dollars americains 
(USD 10,-) chacune, entierement libere. 

III. L'ordre du jour de l'assemblee est libelle comme suit: 

i. reduction du capital social de la Societe a concurrence d'un montant de neuf 
mille neuf cents dollars americains (USD 9.900,-), afin de le ramener de son montant 
actuel de vingt-sept millions cent cinquante mille dollars americains (USD 27.150.00,- 
) a un montant de vingt-sept millions cent quarante mille cent dollars americains (USD 

27.140.100, -), par l’annulation de neuf cent quatre-vingt-dix (990) parts sociales 
detenues par l'Associe Unique, dont le montant total sera rembourse a l'Associe Unique 
aux alentours du l er janvier 2017; 

ii. augmentation du capital social de la Societe a concurrence d'un montant de 
cent trente mille quarante dollars americains (USD 130.040,-), afin de le porter de son 
montant actuel de vingt-sept millions cent quarante mille cent dollars americains (USD 

27.140.100, -) a un montant de vingt-sept millions deux-cent soixante-dix mille cent 
quarante dollars americains (USD 27.270.140,-), par (i) l'incorporation dans le capital 
social de la Societe d'un montant de cent trente mille quatre dollars americains (USD 
130.040,-), actuellement inscrits dans le compte 115 ("apports en capitaux propres non 
remuneres par des titres") de la Societe et la reduction du compte 115 a concurrence de 
ce meme montant et (ii) remission par la Societe de treize mille quatre (13.004) 
nouvelles parts sociales, ayant une valeur nominale de dix dollars americains (U SD 10,- 
) chacune, toutes identiques aux parts sociales existantes, allouees a l'Associe Unique; 

iii. modification de l'article 5 paragraphe 1 des statuts de la Societe pour le rnettre 
en concordance avec les resolutions qui precedent; 

iv. delegation de pouvoirs; et 

v. divers. 

L 'Associe Unique a alors adopte les resolutions suivantes: 

PREMIERE RESOLUTION 

L'Associe Unique decide de reduire le capital de la Societe a concurrence d'un 
montant de neuf mille neuf cents dollars americains (USD 9.900,-), afm de le ramener 
de son montant actuel de vingt-sept millions cent cinquante mille dollars americains 
(USD 27.150.00,-) a un montant de vingt-sept millions cent quarante mille cent dollars 
americains (USD 27.140.100,-), par 1 'annul ati on de neuf cent quatre-vingt-dix (990) 
parts sociales detenues par l'Associe Unique; 

L'Associe Unique decide egalement que le montant total de neuf mille neuf cents 
dollars americains (USD 9.900), correspondant a la valeur nominale des neuf cent 
quatre-vingt-dix (990) parts sociales qui sont annulees sera rembourse en numeraire a 
l'Associe Unique aux alentours du l er janvier 2017. 

L'Associe Unique confirme que suite a la reduction de capital, la Societe aura 
suffisamment de fonds disponibles pour payer toutes les dettes de la Societe envers ses 
creanciers et, par consequent, donne instruction aux gerants de la Societe de rembourser 
a l'Associe Unique un montant de neuf mille neuf cents dollars americains (USD 9.900) 
aux alentours du l er janvier 2017. 

L'Associe Unique s'engage egalement a (i) indemniser les gerants de la Societe 
contre toute action qui serait intentee contre eux par tout creancier de la Societe dont la 
creance serait anterieure a la date de la publication du present acte au Recueil 
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electronique des societes et associations (« RESA ») et qui viendrait a echeance apres 
cette date, en raison du remboursement de la somme de neuf mille neuf cents dollars 
americains (USD 9.900) a l'Associe Unique et (ii) foumir auxdits creanciers, s’il y en 
a, des suretes destinees a garantir le paiement des creances en question apres la date de 
la publication du present acte au RESA. 

DEUXIEME RESOLUTION 

L’Associe Unique decide d'augmenter le capital social de la Societe a concurrence 
d'un montant de cent trente mille quarante dollars americains (USD 130.040,-), afm de 
le porter de son montant actuel de vingt-sept millions cent quarante mille cent dollars 
americains (USD 27.140.100,-) aun montant de vingt-sept millions deux cent soixante- 
dix mille cent quarante dollars americains (USD 27.270.140,-), par (i) l'incorporation 
dans le capital social de la Societe d'un montant de cent trente mille quarante dollars 
americains (USD 130.040,-) actuellement inscrits dans le compte 115 ("apport en 
capitaux propres non remunere par des titres") de la Societe et la reduction du compte 
115 a concurrence de ce meme montant et (ii) remission par la Societe de treize mille 
quatre (13.004) nouvelles parts sociales, ayant une valeur nominale de dix dollars 
americains (USD 10,-) chacune, toutes identiques aux parts sociales existantes, allouees 
a l'Associe Unique. 

Par consequent, les deux millions sept cent vingt-sept mille quatorze (2.727.014) 
parts sociales de la Societe sont detenues par l'Associe Unique. 

TRQ1S1EME RESOLUTION 

L'Associe Unique decide de modifier l'article 5 paragraphe 1 des Statuts de la 
Societe pour le mettre en concordance avec les resolutions qui precedent. Par 
consequent, l'article 5 paragraphe 1 des statuts de la Societe doit se lire comme suit: 

"Art. 5. Capital social. Le capital social est fixe a vingt-sept millions deux cent 
soixante-dix mille cent quarante dollars americains (USD 27.270.140) represente par 
deux millions sept cent vingt-sept mille quatorze (2.727.014) parts sociales, d'une 
valeur nominale de dix dollars americains (USD 10) chacune, entierement liberees. " 

OUATR1EME RESOLUTION 

L'Associe Unique decide de mettre a jour le registre des parts sociales de la Societe 
afin de refleter les changements resultant des resolutions qui precedent et donne pouvoir 
a tout gerant de la Societe, chacun agissant seul et avec pouvoir de substitution, pour 
enregistrer au nom de la Societe dans le registre de parts sociales de la Societe 
1’ annul ati on de 990 parts sociales appartenant a l’Associe Unique et remission de 
13.004 nouvelles parts sociales allouees a l'Associe Unique. 

DECLARATIONS 

Le notaire soussigne, qui comprend et parle anglais, note, a la demande de la partie 
comparante, que le present acte est redige en anglais, suivi d'une version francaisc et 
qu’en cas de divergence entre la version anglaise et la version francaisc, la version 
anglaise prevaudra. 

EN FOI DE QUOI, le present acte a ete etabli a Echtemach, au jour mentionne 
en tete du present acte. 

Apres avoir ete lu au mandataire de la partie comparante, le present acte a ete signe 
par ledit mandataire de la partie comparante et le notaire. 
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(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 23 decembre 2016 
Relation : GAC/2016/ 10323 
Requ soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. PIERRET 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echtemach, le 2 janvier 2016 
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